Attachment C

DEED OF GUARANTEE & INDEMNITY

Particulars of Guarantee

Deed dated: <¥/  day of ﬁ&'ﬁ/@d Ene 2011
Given by:

Guarantor{s}: QUEENSTOWN LAKES DISTRICT COUNCIL a body corporate under the Local
(fWe) Government Act 2002

Physical address: The Civie Centre, 10 Gorge Road, Queenstown

Postal address:  Private Bag 50072, Queenstown 9348

Facsimile: 03 4502223

Ermail: services@qlde.govinz

In favour of.

Beneficiary: The Trustees of the CENTRAL
(You) under the Charities Act 20058 N

(4N £

Physical address. 10.The Mall, Cromy l%%@ :

Postal address:
Facsimile: 03 443 6265

Email; info@clt.net.nz
In respect of the obligalions and lnab

Principal Obligor: QUEENSTOWN HOUSING BONDS LIMITED, a duly incorpoated Company having its
registered office at (Pueenstown

Physical address: C/ McCulloch & Partoers, Level 2, 11-17 Church Street, Queenstown 9300
Posial address: P O Box 64, Queenstown 9348
Facsimile: 03 442 7032

Email: deole@xtra.conz

In consideration of You agreeing to.
provide financial accommodation up to the sum of Six Million Dollars (86,000,500.00) to the Principal Obligor
parsuant fo a Facillty Agreement made between the Principal Obligor and the Beneficiary.

at my/four request IAWe hereby unconditionally and irrevocably guarantee to You the performance ofand ¢ Uﬁ
compliance by the Principal Obligor of its obligations to you details of which are more fully described below,
and /We further indemnify you in accordance with the provisions set out in the General Terms and
Conditions with effect from the date of this (Guarantee.
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The terms and conditions that apply to this Guarantee (other than those implied by law) are as set out in:
« these Parliculars of Guarantee; and

« the General Terms and Conditions.

Description of the obligations of the Principal Obligor to the Beneficiary and the relevant documents under
which the obligaticns arise (“the Guaranteed Obligations”) and of the relevant documents:

A Facility Agreement dated the day of ¢ fede 2011 between the Prineipal Obligor end the
Beneficlary wherein at the requg;?ef the Guarantor the Benefleiary has agreed to provide financial
accommodation to the Principal Obligor up to the sum of Six Mitlion Dollars (56,000,000.00) provided that the
Guarantors liability under this Guarantee is limited to the sum of Two Million Dollars ($2,000,000.00),

‘i";a- ;%g

INDEPENDENT ADVICE

The Guarantor/s isfare advised to ob‘{é}om’?ﬂe
is @ formal legally binding document. i“‘ g

EXECUTED as a deed ot
The Common Seal of Queenstown Lakes Dlstrlct Council was

§f&ﬁgﬁ%yxt7fe Guarantor *

in the presence of:

Sigy ature ‘of Guarantor

N e
«,\ "’M“
e {,
Witness Signature Vanessa van Uden - Mayor
. ) Print Full Name
g h ¢ ile A DervsssAa (for a company specify position:
Withess Name Director/Attorney/Autharised Sagnatory)

Coveracmpe T€a-n  Ltooks

Witness Occupation m
A NN
(L UCENSTU ] Signature of Guarantor
Witness Address

Debra Lawson -~ Chief Executive Officer

Print Fuil Name
{for a company specify position:
Director/Attorney/Authorised Sighatory)
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SIGNED by the-Guarantor-®
/

in the presence of:

Signature of Guarantor

Witness Signature

Print Full

Wiilness Name

ffora pany specily position:
irgEtor/Attorney/Authorised Signatory)

Witness Occupation

Sighature of Guarantor

Witness Address

Print Full Name
{for a company specify positior:n:

Note:

Note:

LT

i NS S ey
8Signing by a company — to endifra’thatthis document binds apany as e deed, it must be signed in
accordance with section 180 of the Companies Act 1803,
If two directors sign, no witnessing s necessary.
i only one director or 2 director and authorised signatory(ies) or attorney(ies) sign, signatures must be

witnessed.

if this Guarantee constitties a Consumer Credit Coniract as defined by the Credit Contracts and Consumer
Finance Act 2003 the initial disclosure statement required to be given to you by the Act is made up of the
information in these Particulars of Guarantee, the General Terms and Conditions and any Relevant Document.
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1.1

1.2

1.3

1.4

General Terms and Conditions

Guarantee and indemnity

Guarantee

Each Guarantor unconditionally and irrevocably guarantees to the Beneficiary the due performance
of and compliance by the Principal Obligor with the Guaranteed Obligations.

Payrnent

Each Guarantor unconditionally and irrevocably undertakes that if, for any reason, the Principal
Obligor does not pay when due any guaranteed indebtedness, each Guarantor will pay the
guaranteed indebledness immediately on demand. The guaranteed indebtedness means all
indebtedness of the Principal Obligor to the Beneficiary arising out of the Guaranteed Obligations.

Obligations joint and several

Unless limited by the terms of the Guarantee, the respective obligations of each Guarantor pursuant
to clause 1.1 or 1.2 are joint and several unlimited obfigations.

indemnity

Notwithstanding anything contained in this Guarantee or any other documeni, should the
Guaranteed Obligations or any part of them not be recoverable by the Beneficiary from any
Guarantor, or any of the Guaranteed Obligations not be enforceable against any Guarantor:

(1 whether by reason of: fi»
7y

(@) any legal or other Eimitatio,;?_- il
Obligor, any Guarantor or the §€ j

{ _j f",_:" F B
-Obﬁgations by ‘ e L DA

{by any Principal Obii jor-ceasing o be legally liable to pay the

geof or to perform any of the Guarantesd

¥,

Alinsplvency, liquidation or otherwise; or
o

b AT

I0ting or reducing or otherwise affecting
ﬁ‘wfaﬂ thereof or performance of any of
%

{c} any law, judgmes
payment of thg Gidars
the Guaranteets Rifigatj

d ther fact o pirghrkisis
er fact ar' i
@ awe Tolgihiagen poASe o)
{2) whether or not any triansactionise ia‘mﬁ@; ;@{ﬂg%teed Obligations has been declareg
void from the begmnw@g m« ed; or
{3) whether or not any matter or fact having or causing a material adverse effect has been or
ought to have been within the knowledge of the Beneficiary,

.,,_;*—- i

o

then each Guarantor, as a separate and additional liability under this Guarantee, indemnifies the
Beneficiary in respect of the Guaranteed Obligations in respect of any loss suffered by the
Beneficiary directly or indirectly as a result of any failure by any Principal Obligor to perform any of
the Guaranteed Obligations, and each Guarantor as a principal debtor shall pay o the Beneficiary
on demand, and in the manner specified in such demand, a sum equal to the amount of the
Guaranteed Obligations or such part thereof and the terms of these General Terms and Conditions
shall (with all necessary modifications) apply as far as possible to this indemnity.

Nature of guarantee obligations

Liability as principal debtor

As between each Guarantor and the Beneficiary (but without affecting the obligations of the Principal
Obligor} each Guarantor is liable under this Guarantee as a sole and principal debtor and not merely
as a surety.




2.2

23

24

No discharge

No Guarantor s to be discharged, nor are any obligaticns of the Guarantor to be affected, by
anything which, but for this clause, would or might have discharged a Guarantor or affected the
Guaranior's obligations, including:

{1 any time, induigence, waiver or consent whenever given to the Principal Obligor or another
person, or '

{2) an amendment o the Guaranteed Obligations or to another security interest, guarantee,
indemnity or other agreement {whether or not that amendment might increase the iiability of
2 Guarantor under these General Terms and Conditions or otherwisa); or

(3) the making of, or faiiure to make, a demand on the Principal Obligor or another person for
payment; or

{4 the failure to obtain, or the failure of a person to execute or otherwise be bound by, the
Guaranteed Obligations or another security interest, guarantee, indemnpily or other
agreement; or

(8} the enforcement of, or failure fo enforce, the Guaranteed Obligations or another security
interest, guarantee, indemnity or other agreement; or

) the release of a party from the Guaranteed Obligations or a security interest, guarantee,
indernnity or other agreement; or

{7 the dissolution, amalgamation, change in status, constitution or control, reconstruction or
reorganisation, death, bankrupicy or insolvency of any party or another person for the
commencement of steps to effect the same); or

(8)  the illegality, invalidity, unenforceab
Obligations or a parly’'s obligationg:
whether or not known to the Beneficiph)

9 any other matter or thin 1 {;\ Q{%‘%‘ff‘“ ooy

oy e PSR

ydeanydouaranttirin.respect of any of these matters, even if
sigiudiced as a result,

; of, or defect in, a provision of the Guaranteed
er any of them for any reason whatsoever, and
or
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) %iu"bé merged in and Brewithout prejudice to, any security interest,
guarantee, indemnity or other agreement, whenever in existence, in favour of any person,
whether from a Guarantor or otherwise; and

{3) are to remain in full force and effect until the execution by the Beneficiary of an unconditional
discharge of the obligations of a Guarantor under this Guarantee.

Unconditional discharge of guarantee
If, in the opinion of the Beneficiary:

{1} the Principal Obligor has paid and performed and complied with all the Guaranteed
Obligations; and

(2) the Beneficiary is under no obligation to make available any further credit, advance or facility
under any relevant document in respect of any Guaranteed Obligations; and

{3) each Guaranior has discharged all iis obligations under these Genera! Terms and
Conditions; and

4) there is no reasonable possibility that all or any portion of the Guaranteed Indebtedness
received or recovered by the Beneficiary from the Guarantor or any other person will or may
have to be refunded or repaid under any applicable law (including, without limitation, any law
relating to preferences or insolvency),

the Beneficiary will, at the request and cost of the Guarantor, execute a discharge of the obligations

of the Guarantor under this Guarantee,



g.2

Any discharge or any composition or arrangement which a Guarantor may effect with the Beneficlary
will be deemed to be made subject to the condition that it will be void if a payment or security interest
which the Beneficiary may previously have received or may later receive from a Guarantor or
another person in respect of Guaranteed Obligations is set aside under applicable law or proves to
have been, for whatever reason, invalid. {n that case:

{8) that payment or security interest will be deemed not fo have discharged or affected the
obligation of that Guarantor in respect of which that payment or security interest was made,
given or received; and

8) the Beneficiary and each Guarantor will be deemed 1o be restored fo the position in which
each wouldhave been, and will be entitied fo exercise all the rights which each would have
had, if that payment or security interest had not been made or given.

Notices

The foliowing applies to ail notices between the parties to this Guarantee, whether authorised by this
Guarantee or by the general law:

{n All notices must be served in writing.
{2} All notices may be served by any means prescribed by law or by one of the following means:

{8) Where the party is an individual by personal delivery fo the physical address of the
party detalled in the Particulars of Guarantee; or

(b)  Where the party is an incorporated company, then in accordance with the provisions
of section 387 of the Companies Act 19083,

(3) if a pary changes its physical adgr $s and contact details from those specified in the
Particulars of Guarantee that parly giglforthwith notify the other parties of such change and
the new physical address contact detarly.

Ttk
U 5:?}‘ 1

Expenses 5
Enforcement expenses ‘i: N i
Each Guarantor will pay on de vandall nd doense "{including alf taxes and legal expenses
on a soficitor/client basis) sugtairisd opintrad By theBenieficiary as a result of the exercise of, or in
protecting or enforcing or oth&%s%@tﬁéﬁﬁgm@é?%@é under this Guarantee,

P am RERA BERL LG W L

e g R

Time of the essence Nt e, GAD Vet st
(R

Time shall be deemed to be'of-the"Essence in refation 16"any thatter or thing required to be done by

the Guarantor including but without limitation the payment of any money or the performance of any

obligation under this Guarantee.

Assignment

Benefit of this Guarantee

This Guarantee is binding upon all parties and their respective successors and, in the case of the
Beneficiary, its assignees or transferees.

No assignment or novation by Guarantor

The Guarantor may not assign any rights or novate any obligations or otherwise deal with this
Guarantee without the prior written consent of both the Beneficiary and the Principal Obligor and
then only on such terms and conditions as either the Benediciary or Principal Obligor may impose as
a condition of its consent.




7.2

Trustee Guarantors

if any person enters info this Guarantee as trustee of a trust, then that person warrants that;

(1)
{2}
(3)
(4)
(5)

that person has power to enter into this Guarantee under the terms of the trust;

this guarantee is being given for the benefit of and in the interests of the frust;

all of the persons who are trustees of the trust have approved entry into this Guarantee;
that person has properly signed this Guarantes in accordance with the terms of the trust;

that person has the right to be indemnified from the assets of the trust and that right has not
been lost or impaired by any action of that person including entry into this Guarantee.

If that person has no right 1o or interest in any of the assets of the trust except in that person’s
capacity as trustee of the trust, that person's liability under this deed shall not be personal and
undimited but shall be limited to an amount egual to the value of the assets of the trust that are
available to meet that person’s liability unless the right of that person to be indemnified from the
assets of the trust has been lost and in which case that person’s liability under this guarantee shall
be personal and unlirnited.

2654-62
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D AUCKLAND DISTRICT LAW SQCIETY 2007
REF 4060

aple
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Dated 2011

Between
Quecnstown Lakes District Council

Guaranfor

and
The Trustees of the Central Lakes Trust

Beneficiary

and
Queenstown Housing Bonds Limited

Principal Obligor

DEED OF
IGUARANTEE

hil A=
g w;;urzg%%& INDEMNITY
:;";.ﬁ!:=

Beneficaris-Sofictor:
Macslister Todd Phillips
Solicitors
11-17 Church Street
P O Box 653
QUEENSTOWN
A

| 3826584-62
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Heidi Bendikson

From: John Troon [JTroon@mactodd.co.nz]
Sent:  Friday, 20 January 2012 12:24

To: Heidi Bendikson

Subject: RE; Guarantee

Yes that's fine Heidl. My copy was dated 01 October. Can you send me a copy of the amended
document please Heidk

Regards,
lohn.

From: Heidi Bendikson [mailto:heidl.bendikson@andersonlioyd,co.nz]
Sent: Friday, 20 January 2012 12:21 PM

To: John Troon

Subject: Guarantee

<<5F133500-FO0A-4EQ7-BT727-77174AB83302F tif>>
Good morming John,

Thank you for the Guarantee. The Facility Agreement has been dated 12 Colober 2011 {see attached).
Could you please confirm that we may change the date of the Facility Agreement noted on the Guaraniee
o 12 October 2011 (i currently says 1st of October),

Thanks

Regards,

Heidi Bendikson
Eolicitor

P03 450 0726
£: heidi.bendikson@andersonlioyd.co.nz

Anderson Lioyd

Leval 2, 13 Camp Street,
Cueanstown 9300, New Zealand
PG Box 201, Quesnstown 8348
P03 450 0700

F: 03 450 0708

Almo bn:

Chiristchureh

Diunedin

www, andersoniloyd.conz

Undewson Llogd is prond to be one of the twe Contedhuny spansens of Off the Wall: Wonkd of Weanalife
@ut? M Uy Clase Extifition at Contevbuny Misseas. This fantastic cafibition was wntil 18 Mawh 2012
and lifte Undewson Blayd celeluates innovotion, ingenuity and ocweativity, Gndecser Plogd is proud to fe
supperting the vegenenation of the (nts in Cantexbuny.

20/01/2012





